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ASSEMBLEE GENERALE EXTRAORDINAIRE 
du 21 decembre 2016 Numero 1714/2016 


In the year two thousand sixteen, on the twenty- first day of December. 

Before us, Maitre Marc Loesch, notary residing in Mondorf-les-Bains, 
Grand Duchy of Luxembourg, 

was held the extraordinary general meeting of shareholders of Dematic 
Group S.a r.l. (hereinafter referred to as the "Company"), a societe a 
reponsabilite limitee existing under Luxembourg law, having its registered 
office at 6D route de Treves, L-2633 Senningerberg, Grand Duchy of 
Luxembourg, registered with the Luxembourg Trade and Companies’ Register 
under number B 160.225, incorporated pursuant to a notarial deed on 7 April 
2011, published in the Memorial C, Recueil des Societes et Associations n° 
1404 on 28 June 2011. The articles of association were amended for the last 
time pursuant to a deed of the undersigned notary, dated 28 November 2016 
published in the Recueil Electronique des Societes et Associations n° 
RESA_2016_164.932 on 7 December 2016. 

The meeting was opened at 6.46 p.m. with Me. Julie Doll, professionally 
residing in Luxembourg, in the chair, 

who appointed as secretary Mr. Pierre Maucet, professionally residing in 
Luxembourg. 

The meeting elected as scrutineer Mr. Ervin Zaljevic, professionally 
residing in Luxembourg. 

The board of the meeting ( bureau ) having thus been constituted, the 
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chairman declared and requested the undersigned notary to record the 
following: 

I. The shareholders present or represented, the proxies of the 
represented shareholders and the number of their shares are shown on an 
attendance list which, signed by the shareholders present, the proxyholders of 
the represented shareholders, the board of the meeting and the undersigned 
notary, shall remain annexed to this deed to be filed at the same time with the 
registration authorities. 

The said proxies, initialled ne varietur by the members of the meeting 
and the notary, shall remain annexed to this deed to be filed at the same time 
with the registration authorities. 

II. It appears from the above-mentioned attendance list, that out of 
the six million three hundred thirty-three thousand six hundred fifty-eight 
(6,333,658) shares representing the entire share capital of the Company, all the 
six million three hundred thirty-three thousand six hundred fifty-eight 
(6,333,658) shares, representing one hundred per cent (100 %) of the share 
capital of the Company, are duly represented at the present meeting. 

III. The quorum required to deliberate and vote on the items on the 
agenda below is fifty per cent (50%) of the share capital of the Company. 

IV. The present meeting is thus regularly constituted and may 
validly deliberate on all the items on the agenda. 

The agenda of the present meeting is the following: 

AGENDA 

1 . Reduction of the share capital of the Company by an amount of 
twenty-eight thousand five hundred one United States Dollars and forty-six 
cents (USD 28,501.46) so as to reduce it from its current amount of sixty-three 
thousand three hundred thirty-six United States Dollars and fifty-eight cents 
(USD 63,336.58) to thirty-four thousand eight hundred thirty-five United 
States Dollars and twelve cents (USD 34,835.12) through the cancellation by 
the Company of all two million eight hundred fifty thousand one hundred 
forty-six (2,850,146) class C preference shares with a nominal value of one 
cent United States Dollar (USD 0.01) each; 

2. Decision to rename the remaining class of shares of the 
Company from “class A ordinary shares” to “shares”; 
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3. Subsequent amendment of article 5.1 of the articles of 

association of the Company; 

4. Subsequent amendment of article 18 of the articles of 

association of the Company; 

5. Subsequent amendment of article 19.3 of the articles of 

association of the Company; 

6. Subsequently, decision to appoint any manager of the Company, 
regardless of his category, each acting individually and with full power of 
substitution, to update and sign solely, the share register of the Company. 

7. Miscellaneous. 

Having duly considered each item on the agenda, the general meeting of 
shareholders unanimously takes, and requires the notary to enact, the following 
resolutions: 

First resolution 

Following the buyback of all the two million eight hundred fifty thousand 
one hundred forty-six (2,850,146) class C preference shares by the Company, 
the general meeting of shareholders resolves to reduce the Company’s share 
capital by an amount of twenty-eight thousand five hundred one United States 
Dollars and forty-six cents (USD 28,501.46) so as to reduce it from its current 
amount of sixty-three thousand three hundred thirty-six United States Dollars 
and fifty-eight cents (USD 63,336.58) to thirty- four thousand eight hundred 
thirty-five United States Dollars and twelve cents (USD 34,835.12) through the 
cancellation by the Company of all the two million eight hundred fifty 
thousand one hundred forty-six (2,850,146) class C preference shares with a 
nominal value of one hundredth of United States Dollar (USD 0.01) each. 

Second resolution 

The general meeting of shareholders resolves to rename the remaining 
class of shares of the Company from “class A ordinary shares” to “shares”. 

Third resolution 

As a consequence of the preceding resolutions, the general meeting of 
shareholders resolves to amend article 5.1 of the articles of association of the 
Company which shall be enforced and now read as follows: 

“5.7. The Company’s corporate fixed capital is set at thirty-four 
thousand eight hundred thirty-five United States Dollars and twelve cents 
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(USD 34,835.12), represented by three million four hundred eighty-three 
thousand five hundred twelve (3,483,512) shares (the ‘Shares” and each a 
‘Share”) in registered form, with a nominal value of one cent United States 
Dollar (USD 0.01) each, all subscribed and fully paid up;” 

Fourth resolution 

The general meeting of shareholders resolves to amend article 18, of the 
articles of association of the Company which shall be enforced and now read as 
follows: 

“75.7 The gross profits of the Company stated in the annual accounts, 
after deduction of general expenses, amortisation and expenses represent the 
net profit. An amount equal to five per cent (5%) of the net profits of the 
Company is allocated to the statutory reserve, until this reserve amounts to ten 
per cent (10%) of the Company's nominal share capital. 

18.2 The general meeting of shareholders has discretionaiy power to 
dispose of the surplus. It may in particular allocate such profit to the payment 
of a dividend or transfer it to the reserve or cany it forward. 

18.3 Subject to the conditions set by law, the Board of Managers may pay 
out an advance payment on dividends. The Board of Managers determines the 
amount and the date of payment of any such advance payment.” 

Fifth resolution 

The general meeting of shareholders resolves to amend article 19.3 of the 
articles of association of the Company which shall be enforced and now read as 
follows: 

"79.5. The surplus after realisation of the assets and payment of the 
liabilities is distributed in the following order of priority: 

(i) first, to the creditors (whether by payment or the making of 
reasonable provision for payment thereof) for all the Company's debts and 
liabilities; 

(ii) second, to the shareholders for the repayment of the subscription 
monies paid on their shares in the Company; 

(Hi) third, to the holders of Shares." 

Sixth resolution 

The general meeting of shareholders hereby appoints any manager of 
the Company, regardless of his category, each acting individually and with full 
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power of substitution, to update and sign solely, the share register of the 
Company. 

Costs and Expenses 

The costs, expenses, fees and charges of any kind which shall be borne 
by the Company as a result of this deed are estimated at two thousand two 
hundred euros (EUR 2,200.-). 

There being no other business, the meeting was closed at 7.00 p.m.. 

The undersigned notary who understands and speaks English, states 
herewith that on request of the appearing persons, this deed is worded in 
English followed by a French translation; on the request of the same appearing 
persons and in case of discrepancy between the English and the French texts, 
the English version shall prevail. 

Whereof the present notarial deed was drawn up in Luxembourg, on the 
day specified at the beginning of this document. 

The document having been read to the proxyholder of the appearing 
persons, known to the notary by name, first name and residence, the said 
appearing persons signed together with the notary the present deed. 

Suit la traduction en fran^ais du texte qui precede: 

L’an deux mille seize, le vingt-et-unieme jour de decembre. 

Par-devant nous, Maitre Marc Loesch, notaire de residence a Mondorf- 
les-Bains, Grand-Duche de Luxembourg, 

A ete tenue l’assemblee generate extraordinaire des associes de Dematic 
Group S.a r.l. (ci-apres la « Societe »), une societe a responsabilite limitee, 
regie par les lois du Luxembourg, ayant son siege social au 6D route de Treves, 
L-2633 Senningerberg, Grand-Duche de Luxembourg, immatriculee aupres du 
Registre de Commerce et des Societes de Luxembourg sous le numero B 
160.225, constitute suite a un acte notarie le 7 avril 2011, publie au Memorial 
C, Recueil des Societes et Associations n° 1404 en date du 28 juin 2011. Les 
statuts ont ete modifies la demiere fois suivant un acte re<?u par le notaire 
soussigne, en date du 28 novembre 2016, publie au Recueil Electronique des 
Societes et Associations n° RESA_2016_164.932 en date du 7 decembre 2016. 

L'assemblee a ete ouverte a 18:46 heures sous la presidence de Maitre 
Julie Doll, demeurant professionnellement a Luxembourg, 

qui a designe comme secretaire Monsieur Pierre Maucet, demeurant 
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professionnellement a Luxembourg. 

L'assemblee a elu comme scrutateur Monsieur Ervin Zaljevic, demeurant 
professionnellement a Luxembourg. 

Le bureau de l'assemblee ayant ainsi ete constitue, le president a declare 
et prie le notaire instrumentant d’acter ce qui suit : 

I. Les associes presents ou representes, les mandataires des 
associes representes, et le nombre d'actions qu’ils detiennent, sont indiques sur 
une liste de presence; cette liste de presence, apres avoir ete signee par les 
associes presents, les mandataires des associes representes, le bureau de 
l’assemblee et le notaire soussigne, restera annexee au present acte pour etre 
soumise avec lui a la formalite de l'enregistrement. 

Les procurations, paraphees ne varietur par les comparants et par le 
notaire, resteront annexees au present acte pour etre soumises avec lui aux 
formalites d’enregistrement. 

II. II resulte de la liste de presence mentionnee ci-dessus que des 
six millions trois cent trente-trois mille six cent cinquante-huit (6.333.658) 
parts sociales representant l’integralite du capital social de la Societe, toutes les 
six millions trois cent trente-trois mille six cent cinquante-huit (6.333.658) 
parts sociales representant cent pour cent (100%) du capital social de la 
Societe, sont dument representees a la presente assemblee 

III. Le quorum requis pour deliberer et voter sur les points de 
l’ordre du jour ci-dessous est de cinquante pour cent (50%) du capital social de 
la Societe. 

IV. La presente assemblee est des lors regulierement constitute et 
peut valablement deliberer sur tous les points portes a l'ordre du jour. 

L’ordre du jour de l'assemblee est le suivant : 

QRDRE DU JOUR 

1. Reduction du capital social de la Societe d’un montant de vingt- 
huit mille cinq cent un Dollars americains et quarante-six centimes (USD 
28.501,46) alin de le reduire de son montant actuel de soixante-trois mille trois 
cent trente-six Dollars americains et cinquante-huit centimes (USD 63.336,58) 
a trente-quatre mille huit cent trente-cinq Dollars americains et douze centimes 
(USD 34.835,12) par l’annulation par la Societe de toutes les deux millions 
huit cent cinquante mille cent quarante-six (2.850.146) parts sociales 
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preferentielles de categorie C d’une valeur nominale d’un centime de Dollar 
americain (USD 0,01) chacune; 

2. Decision de renommer la categorie de parts sociales restante de la 
Societe « parts sociales ordinaires de categorie A » en « parts sociales »; 

3. Modification subsequente de l’article 5.1 des statuts de la Societe; 

4. Modification subsequente de l’article 18 des statuts de la Societe; 

5. Modification subsequente de l’article 19.3 des statuts de la 
Societe; 

6. Decision subsequente de nommer tout gerant de la Societe, 
independamment de sa categorie, chacun agissant individuellement et avec 
plein pouvoir de substitution, afin de mettre a jour et signer seul le registre des 
associes de la Societe ; 

7. Divers. 

Apres avoir dument examine chaque point figurant a l’ordre du jour, 
l’assemblee generale des associes adopte a l’unanimite, et requiert le notaire 
instrumentant d'acter, les resolutions suivantes : 

Premiere resolution 

Suite au rachat par la Societe des deux millions huit cent cinquante mille 
cent quarante-six (2.850.146) parts sociales preferentielles de categorie C, 
l’assemblee generale des associes decide de reduire le capital social de la 
Societe d’un montant de vingt-huit mille cinq cent un Dollars americains et 
quarante-six centimes (USD 28.501,46) afin de le reduire de son montant 
actuel de soixante-trois mille trois cent trente-six Dollars americains et 
cinquante-huit centimes (USD 63.336,58) a trente-quatre mille huit cent trente- 
cinq Dollars americains et douze centimes (USD 34.835,12) par l’annulation 
par la Societe de toutes les deux millions huit cent cinquante mille cent 
quarante-six (2.850.146) parts sociales preferentielles de categorie C d’une 
valeur nominale d’un centime de Dollar americain (USD 0,01) chacune. 

Deuxieme resolution 

L’assemblee generale des associes decide de renommer la categorie de 
parts sociales restante de la Societe « parts sociales ordinaires de categorie A » 
en « parts sociales ». 

Troisieme resolution 

En consequence des resolutions precedentes, l’assemblee generale des 
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associes decide de modifier l’article 5.1 des statuts de la Societe qui devra a 
present se lire comme suit : 

u 5.1.Le capital social de la Societe est fixe a trente-quatre mille huit cent 
trente-cinq Dollars US et douze centimes (USD 34.835,12) represente par trois 
millions quatre cent quatre-vingt-trois mille cinq cent douze (3.483.512) parts 
sociales (les « Parts Sociales », et chacune une « Part Sociale ») nominatives, 
d’une valeur nominale d’un centime de Dollar US (USD 0,01) chacune, toutes 
souscrites et entierement liberees ; » 

Quatrieme resolution 

L’assemblee generale des associes decide de modifier l’article 18 des 
statuts de la Societe qui devra a present se lire comme suit : 

« 18.1. Le benefice net est egal au montant des benefices bruts diminues 
de V ensemble des depenses d'ordre general, des amortissements et des 
autres depenses. Cinq pourcent (5%) des benefices annuels de la Societe 
doivent etre affectes a la reserve statutaire jusqu'au moment oh le montant de 
cette reserve atteint dix pourcent (10%) du capital social. 

18.2. L'assemblee generale des associes decide de V affectation des 
benefices restants de maniere discretionnaire. Elle pent notamment les affecter 
en partie ou en totalite au paiement d'un dividende, les affecter a une autre 
reserve ou les reporter sur Vexercice suivant. 

18.4 Sous respect des conditions fixees par la Loi, le Conseil de 
Gerance pent verser une avance sur les dividendes. Le Conseil de Gerance 
determine le montant et la date d'un tel paiement. » 

Cinquieme resolution 

L’assemblee generale des associes decide de modifier l’article 19.3 des 
statuts de la Societe qui devra a present se lire comme suit : 

« 19.3. Le produit resultant de la vente des actifs, apres apurement du 
passif de la Societe, est distribue aux Associes, dans Vordre de priorite suivant: 

(i) en premier, aux creanciers (par paiement effectif ou par 
provisionnement raisonnable des montants dus) au titre de toutes les dettes et 
responsabilites de la Societe; 

(ii) en deuxieme, aux Associes au titre du remboursement de la valeur 
nominale de leurs Parts au capital de la Societe ; 

(iii) en troisieme, aux detenteurs des Parts Sociales. » 
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Sixieme resolution 


L’assemblee generate des associes decide de nommer tout gerant de la 
Societe, independamment de sa categorie, chacun agissant individuellement et 
avec plein pouvoir de substitution, afin de mettre a jour et signer seul le 
registre des associes de la Societe. 

Frais et Depenses 

Le montant des frais, depenses, honoraires et charges de toute nature qui 
incombe a la Societe en raison de cet acte est evalue a environ deux mille deux 
cents euros (EUR 2.200,-). 

Plus rien ne figurant a l’ordre du jour, l’assemblee a ete cloturee a 19:00 
heures. 

Le notaire soussigne, qui comprend et parle l'anglais, declare qu’a la 
demande des comparants, le present acte est redige en langue anglaise suivi 
d'une traduction en fran 9 ais; et qu’a la demande des memes comparants et en 
cas de divergence entre le texte anglais et le texte fran 9 ais, le texte anglais fait 
foi. 

Dont acte 

Fait et passe a Luxembourg, a la date figurant en tete des presentes. 

L'acte ayant ete lu au mandataire des comparants, connus du notaire 
instrumentant par leur nom, prenom et residence, lesdits comparants ont signe 
avec le notaire le present acte. 

(Signe) J. Doll, P. Maucet, E. Zaljevic, M. Loesch. 

Enregistre a Grevenmacher Actes Civils, le 27 decembre 2016. 

GAC/20 16/1 0456. 

Re 9 u soixante-quinze euros. 

75,00 €. 

Le Receveur, ff. signe C. PIERRET 

Pour expedition conforme, 

Mondorf-les-Bains, le 3 janvier 2017. 
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